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SETTLEMENT AGREEMENT

This Settlement Agreement dated August 12, 2002 (the ‘"Seftement

Agreement’) 1s entered into Dy and among Matnx Telecom, Inc. {(*Matnx"} and
Internationat Exchange Communications, Inc. (!ECom") (together, Matrx and
IECom wiil be referred to as the "Setting Parties”) With the intent of achieving a
final resolution of the disputes among them that anse out of or are n any way
related t© any of the matters set forth in the following Recitals, and with the intent
of being legally bound, the Setting Parties heredy represenl and agree as

follows

RECITALS

A On or about Oecember 28, 200C, Matnx and IECom sigred a
Mazaracemert Servicas Agresment that staled it was ‘made 3and enterad into as of
January § 2001 (the 'MSA"), a copy of which s attacheg hersic ang
inccrporated by referenca as if set forth in full  The MSA pravided, among other
things, that {1} IECom acpointed Malrix as the scle and exclusive provider of 3l
Serscas Necessary or appropnate for the supemvisicn ane management of centain
assets of IECom |a3s defined 1n the MSA. the “Assers ). (2} Matmx agreed ©
rec2ive specified compensatcn for g services, (3) IECam agreea fo receive
specified royaltes for Matnx 5 use of the Assets, (4) IECcm and Matrix agreed 1o
snare callected accounts receivatie in spec.fied proportiors, and {3) IECom and
Mat-ix undertook varous respansibilities and mace various rapresentations and
covenants The MSA alsc recited that IECom and Matrix deswed to negotiate
and antar intc an Asset Purchase Agreement under which Matrx woulc buy the
Assets

B On Decemper 29, 2000 Psacific Gateway Exchange, Inc filed a

valuntary gethon under chapter 11 of nue 11 of the United States Code (the

EXHIBIT 1

NO. 283

@14



32-26-2884

14:12 COLOUR DROP -~ 12825536410

‘Bankruptcy Ccde’) in the Umited States Sankruptcy Court for the Narthemn
Distnct of Calfornia (the “Bankruptcy Court”). On January 3, 2001, Onyx
Networks, inc., World Pathways, inc., WCRLDUINK, INC , and Giobal Time, Inc.
filed valuntary petitons under chapter 11 of the Bankruptcy Code in the
Bankruptey Court On January 4, 2001, |ECom filed a voluntary petition under
chapter 11 of the Bankruptcy Coce in the Bankruptcy Court. Together, these six
entities will be referred to as the “Debtors” For procedural purposes, the
Bankruptcy Court s jointly administanng the Debtors’ cases under case number
SF 00-33019 OM

c On January @ 2001, the Bankrugtey Court entared in the Dentors’
cases i1s /nternim Qrger (A) /i) Authonzing Post Peution Financing and (il
Granting Super Administrative Pronty Exoense Clairm Status and {B) Scheduhng
g Final Heanng, 10 which were attached a ccpy of the MSA and a Clanficaticn of
tne MSA that elaborated ucon the propertions 2f collected accounts recevanle
that IECcm ang Matnx had agreed (o share

0 Matnx and IECom were unable to agree upon the terms of an Asset
Purchase Agreement under wnich Matr.x would buy the Assets  Each of the
Senling Paries assens that the acts. omissions, and:or misrepresentanons of the
otner are o blame for their inaoiity to agree

E Disagreements between Matrx and |ECom have arisen over therr
obhigauons under the MSA (a) IECom asserts that Matnx Jreached certain of its
covenants, obiigations, and reprasemations under the MSA by faling to pay
iECem rovyaltes to which IECom was entifed and by uncerrsporting the
revenues on which the royalties were tased 1ECom asserls that Matrx awes it
approximatsly $771,885 1n unpad royalhies Matnx disputes these assertions. (B)
Matrix assarts that IECom breacneg certain of iis covenants, obligations, and

representations under the MSA and thereby caused Matnx to ingur extraordinary
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expenses that it should not have had to (ncur and that these axpenses offset any
royaities otherwise due and entitle Matnx o assert a claim for an admiristrative
axpensa aganst IECom's bankruptcy estate. Matnx asserts that \ECom owes it
approximatety $1.060,000 for these expenses [ECom disputes these assertions.
(c) lECam asserts that Matnx has not negotiatad in good farth an Asset Purchase
Agreement under which Matrix would buy the Assets. Matnx disputes this
assernion

& Representatives of the Setting Partes have engaged n
negotiatons to reach a global resciution of ther disagreements. These
sefflemernt negonations nave been canducled at arms’ length and 0 good “aith by
the Setting Parties and have resulted in this Settlement Agreement.
Accorainglv, without admitiing any hatility or the accuracy of ary clams or
allegations, the Setting Parties wisn to setlle as axpeaitiously as possible all
disputas ameng themsalves, including all disputes ansing out of the facts anc

allegauons —ecited abave, as follows

SETTLEMENT TERMS

In sgrt of the foragaing, and n consideration of tre promises and releases
comained herain ard cther good and vaiuable consideraucn, the suficency of
whicH § nereny acknowledged, the Settling Parties agrse as follows:

1 The Setting Parties acknowledge that this Szlemant Agreement s
subject tc the approval of the Bankruptey Court, and it 15 agreed that [ECom
shall, a1 ts own expense, seek to abtain approval of this Settlement Agreement
by the Bankruptcy Court as scon as possibie pursuant to Federal Rule of
Bankrupicy Procagure 3019 on due ana appropriate notica te creditors and other

parties in interest in IECcm's chapter 11 case, provided nowever, that Matrix
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shall bear the burgen {anc any cost) of providing the evidence unigquely within its
control that Is nacassary ic attain the Bankruptey Court's approvat.

2 This Settlement Agreement shall be sffective an the first Susiness
day that an order of the Sankruptcy Caurt approving this Settlement Agreemant
("Sertlement and Sale Qrder*) in a form reasonably acceptable ¢ the Settting
Parties becomes final, unappealable, and unstayed (the ‘Settlemem Effecuve
Date™, provided, however, that Matrnix may, in 1ts sole giscretion, waive the
réquirament that "he order 2e finai and urappealable, and cause the Sattlement
Effactive Date to accur following antry af tha Settlement and 3ais Order, by
delivenng a wntten notice to this effect to IECam, in which case the Sestlement
Effectve Date shall be the date on whieh such notice § dalivered.

3 The Settlement and Sale Order must (A) pravide far the sate cf the
Assets 0 Matnx () free and ¢lear of all hens, clams encumbrancss, znd
interests of thase lienholders icentfiea 1n ine Sankruptcy Court’s "Order Granting
Omricus Mction to Estaohish Procecures for the Expedded Sale of Assers ang
Authory to Seil Assats Frze and Clear of Liens, Claims, and Encumerancas”
(collzctively, the ‘Lienholders ) enterec in the Cevtars' cases on March 12, 20C1
and {1} without any other representations, warranties or cenditiens, (B) reguire
the Iransfer cf the Assets ana the payment of the 3800,0C0 0 octur withcut
delay and (C) include a finding that Matrix s 3 good-faith purchasear or (he
Assets as defired i sectian 363(m) of the Bankruptcy Code, Proviced :he
Satizment and 3ale Order 1s entersg, effective and unstayed, IECom will
axecute and deliver o Matnx any other gocuments (nat Matrix reasonably nesds
10 effectuate its acgquisiian af the Asssts

4 On the Settlement Effective Date, Matnx wiil pay or cause lo be

paid o ECom 380C 000 2y cashier's check or wire lransfer
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5 Neither IECom nor its secured lenders {as signified by ther
approval and agreement at the and of this Settlement Agreement} will request
that the delivery of the Assets (0 Matrnx e subject 10 an overmid and will oppose
any request for any overbid
g. The Setting Parties acknowlecge that certain regulatory flings will
need to be made to effectuate Matrnx's acquisition of the Assets, and [ECam
agrees to grant Matnx reascnable access at reasonable tmes upon reasanable
notice 10 documents ar other information that Matnx needs for these filngs or for
other reasans to effectuate rts acquisition of the Assets.

7 Subject ic Paragraph 8 hersaf. on the later of the Settlement
Effective Date and the date Matnx pays IECam $€00,000 as required n
paragraph 4 abcve, except 3s ctherwise expressly pravideg in this Settlement
Agrzement. IECom ang 2ach of its past and present predacassors, sUCTESsTrs,
and assigns jointly ana severally the "IECom Pares™), for and in consideration
of this Settlement Agreement. release and absolutely ang forever discnarge
Matrix and eacn ¢f its past and present precacessors, Succassors. and assigns
{jontly and severally, the “Mainx Paries”) ana ther cfficers, directors,
emoloyees, ang attorneys of ard from ary ard ai cemancs, Dromises,
agreemerts, losses, injunes, clams, damages, aebts, labhties. accounts,
reckerings, obligations, costs, expenses, liens, actions and causes of action
ansing aut of or in any way relaled to any of thg matters set forth in the Racntals
of this Sattilament Agreemsnt

8 Nomwithstanding any other provision of this Agreement’

{A) any and all claims, causes of action or atner nghts of IEZaom

against Matrix that anse under the MSA as a result of clams, causes of

action or other nghts asserled by third parties against IECom that become

"Allowed General Acmimisirauve Claims” under tne proposed Joint

wn
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Chapter 11 Plan of L:quidatian dated Juiy 31, 2002 ("Plan™), or that
otherwiseé become allowed administrative expenses opursuant to
Bankruptcy Code section 503(h) are neither waived nor released under
this Agreement;

(B)  Matrix hereby regrasents and warrants o the best of its knpwledge
that all habiities incurred by Matnix in connection with, ansing out of, or
relaung to #s gerformance ar non-performance of nghts, duues, and/or
responsibiiities under tha MSA, on its own behalf or as zgent for IECom,
have been paid and/or fully satisfied, and

(C) Matnx agrees to, ana herety dees, fuily indemnify, defenc ana
save and holg [ECcom harmless at all imes in the avent the IECom shall at
any ttime, or from time !0 time sutfer any damage, obligation, liadiity, loss
cost, expense, claim seftiement (including all reasonable attorneys' fezs)
that pecames an "Allowed General Admimgtrative Claim” uncder the
proposed Joint Chapter 11 Flan of Liquidation datea July 31, 2002, that
otherwisé becomes an allgwed administralive axpense pursuant (0
Banxruptcy Code sechon 503{b), or ihat would qualfy as an alowec
admirustrative expense if the grgcedural requiremerts of secticn S03(b)
wera satisfied. In connection with the asseruon of a claym, cause of acuen
or other nght by a third party, ansing out of, resuling om arin cannaction
with the performance or ncrpertarmance 2y Matnx of any rights, dutes,
andfor responsibilhes under the MSA, an its awn behalf or as agent for
[ECcm. Whenever IECom s notfied hat a party asserts a claim againsg
IECam as to which Matnx has indemnified |ECom uncer this paragraph,
I[ECom shail promptly notfy fMatrix of the claim and, whan knewn, the facts
constituting the basis for such clam, provided that failure of IECom to

provide Matnx with such notce shall not excuse or affect Mainx s
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indemnification abligatcns hersurder, except to the axtent that the failure
to provide such neotice shall actually prejudice Matnx  In the event Matrix
shall beceme obligatea to IECom pursuant to this paragraph, ar in the
evant that any suil, actton, investigation, claim or proceeding 1s begun,
mace ar instituted as a rasutt af which Matrix may became obligated to
IECom hersunder, Matrix shall have the nght to defend, contest or
ctherwise protect against any such sut, acton, investigation, claim ar
proceeding by one or mare counsel of its chaice reasanabiy scceptable to
[ECom If Matnx so elecis to defend or contest, IECom snall have the
nght, at its expense, to participete N such defense, but such defense
shall, ar all imes, be conducted by and under the coniroi of Matnx and s
ccunsel IECom and its successars under the Plan agree 10 reasonably
cooperate and assist Matnx in defending against any such suit, action,
invasugation, claim or proceaaing

(D) {ECem hereby represants anc warrants that to the best of mis actual
knowiedge, as of the data he sxecutes this Settlement Agreement, David
M Davis, Presidemt ana Estate Reoresentatve for IECOM has ne
knowledge af anv claims, causes of acuon or cther nghts of ECom
against Matnix that have ansan under the MSA as a result of Siaims,
causes of action or other rights asserted by third pames against [ECom
that are or may become allowed admmstrative expenses pursuant to
Barkruptcy Code section 503(b) This representation and waranty s
made by IECom, Matnx shall have no recourse agamst Mr Davis in
connecticn with such regresentation and warranty

(E) Except as otherwise expressly provided in this Sewiement

Agrzemant, naotting 1n this Settlement Agreement shall affect 1ECom's

claims or nghts against 2ny other entities not 3 party 0 this Settlement

NO. 288

729



92262084

la 12 COLIUR DROP - 12822633641

Agreement or coversd by this release, and ncthing in this Settlement
Agreement shall affect any other parsen’'s or enlity's nghts or claims
against any other person qr entity. The nghts and claims released
pursuant to thus Settlemant Agresment are limited ‘o the rights and claims
awned by the party releasing such rnghts or claims

2 On the latar of the Settlement Effactive Late and the date Matnx
pays 'ECom 36Q0,0C0 as required in paragraph 4 above, the Matnx Parties, for
and .n consideration of this Settlement Agreement, release and aosolulely and
forever discharge the IECom Parues and ther officers, directors, ‘rusteses,
empicyees. and attomeys of and from any and all demands, promises,
agreements, csses, Inunes, clams, damages, cebts, habdiies. accounts,
recxkcrings, ooligations, costs, expenses, lens, actions, and causes of action
ansing out of or in any way related 1o any of the mattars set forth in the Recitais
of this Seftlement Agreement,

10 Exgcept as otherwise expressly provided in this Setiiement
Agreement, nothing 'n this Settlement Agreement shall affect Matnx's claims
against any other ertities rot a party tc this Settlement Agreement

11 Except as otherwise expressiy provided in this Settement
Agrsement’

(A) Setting Parties wntend this Settlement Agreement to be
effective on the Setttement Effective Date as a full ang final accord and
satisfaction and general release of all glaims. debts. camages, labilities,
demands, abiigations, costs, expenses, dIsputes. actions, and causes of
acton, known or unknown, suspected or unsuspected, that the [ECcm
Parties may have against the Matrx Parties and that the Matnx Partes
may have against the IECom Parties, by reasan of acts, circumstances, or

‘ransactions ansing out of ar In any way related to any of the matters sat

NOQ. 288
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forth in the Recttals of this Sattlement Agreement, accurnng defore the
Bankruptcy Court's order aparoving this Sattlament Agreement, with the
excepticn of the nghts and cbligations of the Settling Parties as expressiy
set forth in or reserved under this Settlement Agreement;

(B) In furtherance of this intention, on the Settlement Effective
Date the Settling Parties waive the denefit of the provisions of California

Civil Code § 1542, which pravides as follows

A general retease does nol axtend o clams which the
creditor does not know ar suspect 0 existin tus favor at the
ume of executing the release, which If knawn Dy fim must
have materally affected nis settiement with the dettor

{C; On the Settlement Effectve Date, the Setting Paries
exprassly wawa and relinquish any and all nghts or bensfits they may
have under, or which may be conferred ugon them by, the provisions of
§ 1542 of the Calformia Civil Code to the fullest extent that they may
lawfully waive such nghts or benefits penaining tc the supject matter of the
relgase set ferth in this Agreamant

(DY In conpecticn with such waver and ~elinquisnment, the
Setting Parties heredy acknowiedge that they are aware thal they may
hereafter discover claims and facts in additon te or aifferent from those
which they now know or behieve 10 2x0$t with respec! '0 the subject matler
of or any part 1o the releases set forth in this Agresment, but that it s
nonetheless the ntepuon of the Setting Paries to effectuatz such
refeasas hereunder

12 The Sefting Parties intend this Settlement Agreement to be binding

upan them regardless of any claims of fraud, misrepresentation, concealment of
fact, mistaka of law or fact, duress, or any other Circumstance whatscever in

connecticn with any maftter dealt with :n this Settlement Agreement or the
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negotiaticn of this Settlement Agreement. In entenng wnta this Settlement
Agreement, ali Seflting Parties recogrize that no facts or representations are
ever absoiutely certain. Accordingly, the Settling Parties assume the nsk of any
misrépresentation, cancealment, or mistake; and If any of the Setlling Parties
should sutsequently discover that any facts relied upon by it or them in entering
into tus Settlement Agreement were or are untrue, or that any fact was
cancealed from tt or them, or that an understanding of the facts or of the law was
incorrect, that Settling Party or those Settling Parties shall not be entiled to set
aside this Seftlement Agresment by reason thergof The finalty of this
Seftlernent Agreement s @ matenai facter inducing the Senting Parties to enter
into this Settlement Agresement

13 The Settling Parties will bear ther own costs and atterneys’ fges 'n
ail matters that this Settlement Agreement rescives and with raspect o this
Sefllement Agreament

14 If the Bankruptcy Cournt does not approve this Setllement
Agresment, the Settling Parties will have the same nghts against 2ach other that
they had upon the axecution of this Saftfement Agreement,

15 While ‘he Semhing Parties ar2 sesking to ottain approval of s
Setttemart Agreement by the Bankruptcy Cour, the Setting Parties will not sefl,
transfer, assign, release, ar wthdraw thewr claims agamst 2ach other without the
cansent of the other Setting Parties or unless any purchaser, assignee, or other
transferee of any ctaim axpressly assumes all obfigations under the Settlement
Agreement of the Settling Party that i1s selling, assigning, or transfernng such
claim

16 i the Bankruptcy Court does not approve this Settlement
Agreement, the Sefting Parbes agrae that there shall not be admissible into

evidence n, used for any ourpose in, have any beanng on, or be deemed a
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waiver of the attomey-client prwilege i, any proceeding between any of the
Setthing Parties or ih any proceeding invalving the matters that are the subject of
this Settlement Agreement (a) the matenal terms of this Settlement Agreement,
{b) the cetais of the negotiations on which this Settlement Agreement was
based, {c) any declarationsor arguments made an behalf of {ECom ancfiled with
the Bankruptcy Court in connection with the appravai of this Agreement, and (d)
any declarationser arguments made on behalf of Matnx and filed wrh the
Bankruptcy Court in connectian with the appreval of this Agreement.

17. Al ohligatans undenaxen in this Settement Agreement Dy the
Setthng Parties shali be binding on their respective successors, transferees, and

assigns

18 Each of the Satting Parties warrants and represents to the other
Setthing Parties 3as of the date of this Semtement Agreement and as of the
Settlement Effective Jats that it has not assigned, encumbered, hypothecated, or
transfermed, of purponed 1o 38Sign, encumoer, Miypothecarte. ar transier, 10 any
cther cerson or entity In any manner, ‘nchuding Dy way of subrogatcn, any claim
demand. nght ar zzuse of action that it nas agreed n *his Settlement Agrzement
to release or any portion of any recovery or setttement ic which this Settlemant
Agreement entities ¢, other than ag provided in connection with the deblor in
possessian fnancing facility provided by the —enders te HECom and its gebtor
affiiates n connection with thesr chapter 11 cases.

18 This Seftlement Agreement may 0e executsd n ccounterpans,
which, 1aken together, shall constte an onginai  executed Settlemant
Agreement,

20 The nghts and obhgatons cf the Sefting Paries uncer this
Seftiement Agreement shall he consirued and enforced in accordance with and

governed by the laws of the State of Calforia  The Bankruplcy Court may

11
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nterpret and anforce this Settlement Agreement, and the Setthng Parmes submit
‘o the ursdiction of the Bankruptcy Court for this purpase.

21 All Setting Parties warrant that they have been represented by
counsel m connaction with antering into this Setttement Agreement and that all
pravisicns thereof have been axplained to them and that they understanad them

22 All Settling Parties represent and declare that they have carefully
read this Settlement Agreement and knaw the cantents thereof and that thay
have signed this Semement Agraement freely ana voluntariy

23 Each person execuling this Settlement Agreement warranis and
represents that tha! person 1§ empowered and authonzeg to bing the party on
whose benalf that person has executed this Seftiement Agrzement

24 All Setting Pames shall execute and defiver all such further
documents and paopers, and shail perform any and all acts, necessary to give full
‘orce ard affect 0 all of the terms and provisions af this Settlement Agreement.

25  This Setlement Agreement contains-the ertire understanding of the
Serthng Parties with raspect @ the matters covered herein and superseces 3l
prior and collateral agreements understandings, statements, and negotations of
the Sattling Pames All Setting Parties acknowiedge that no representatcns.
inducements. promises, or agreements, oral or wntten, with reference 0 the
subject matter of ihis Seftlement Agreement, have besn made otner than as
expressly set forth herein This Settlament Agreement cannct be arally changea,
rescinged, Or lerminated  Any change of modificaton ta this Seflement

AGreement must oe in a writing signed by al! Settlirg Partiss

[signatures on next page]

12
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MATRIX TELECOM, INC.

N 2

By Dennis £ Smith, President

Dated: Saptember 11, 2002

INTERNATIONAL EXCHANGE COMMUNICATIONS, INC.

By Dave Dawis, __

Dated Seotember ___ , 2002

Approved 3s to form and content

KIRKLAND & ELLIS

Coursel to Matnx Telagom, Inc.
Dated” September /¢, 2002

Martin & Barasn, a memper of Klee, Tuchin, Bogdanoff & Stem LLP

Banxruptcy Counsel to International Exchanga Communications, Inc.

Datec Auqust __, 2002

Agreed and Approved by IECom's Secured Lenders

O'MELVENY & MYERS

By Ben H _pgan
Counselto __
Dated' September |, 2002

13
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MATRIX TELECCOM, INC

By _

Dated August __ _ 2002

INTERNATIONAL EXCHANGE COMMUNICATIONS, INC.

e

By Dave Dawvis, __
Se bes
Datea Whgedt o, 2002

Aocroved as to form and content

KIRKLAND 2 ELLIS

By Benret L Spiege!
Ccunsel to Matrix Telecom, Inc
Dataa August 2002

St B SL

Marin R Barash, a memger ofKlee, Tuchin, Bogdanoff & Stem LLP

Banxruptcy Counseglt rnational Exchange Cammunicatons, Inc
Dated A —...2ac2
Eeros 7y

W
Agraed and Appraved by IECom's Secured Landars

O'MELVENY & MYERS

8y Ben H Logan
Counssi to __
Dated August ___, 2002

13
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MATRIX TELECOM, INC.

By

Dated August _ | 2002

INTERNATIONAL EXCHANGE COMMUNICATIONS, INC.

By Dave Davis, __

Dated: August ___ 2002

Apgraved 3s o form and content

KIRKLAND & ELLIS

By Baennett L. Spiegel
Counsel o Matnx Telecom, Inc
Dateg: Auqust _ , 2002

Martin R 3arash, a member afKlee, Tuchin, Begdanoff & Stern LLP
Bankruptcy Counsel to international Exchange Communications, Inc
Dated August ___, 2002

Agreed and Approved by IECom's Secured Lenders

O'MELVENY & MYERS

By Ben H Logan .
Counsel to Tl Amarive W A e Ag-

Dated. Aﬁtb‘_.___. 2002

13
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f 10, Yaan, The tamm of inl Agrsement Jhe “Tem?) shad commenca on Ue cate herec! and

| sl cortinue Umll me sarar of [ the dkaing of 1he iAnsadtions confampiated m:yua;:
ooy,

i Agreamirt {the ‘Cosng), & 1) 120-ayS &It wiitan Notics o infer 3 tarmaals by

the tarmination of thia Agreemant, mmmmmmumummmm
: ) reapactive indemalization ®Igatore =M forth in the wort thal 2N Agrssmant
tomminatss wethou closing of the Purchess Agresmant, Malix sgrees that ( wil Use x Seat offorty o
reTum s asasia and cporational malertala I b8 cocasesicn 10 [ECTIM 1 & MY Danmdtng taamises

continuktion of servize B tha cusiomer baas,
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Exhibit B - Toll-Free Phona Numbers

800 966-§106
800 966-61566
800 589-6812
888 455-5461
800 3220964
888 387-7722

800 J22-0960
800 360-1289
800 253-1289
800 232-9732
800 810-9750
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PROQF OF SERVICE

[ am over mighteen years of age, and [ am not a party 1o this action [ am empioyed by
Klee, Tuchin, Bogdanoff & Stem LLP, and my business address »s: 1880 Cenmury Park East,
Suite 200, Los Angeles, Califorma 90067-1698 Klee, Tuchin, Bogdanotf & Stern LLP employs
3 member of the bar of the State of Califortua at whose direction this service was made.

On Decemoer 18, 2002 [ served the foilowing pleading:

ORDER APPROVING SETTLEMENT AGREEMENT WITH MATRIX
TELECOM, INC. AND SALE OF ASSETS PURSUANT THERETO
(REVISED VERSION]

on he .nterested parnies w1 this acuen by placing "rue and correct comes of the pleading with the
Unuted States Pastal Service, enclosed in sealed snvelopes, with postage fully paid, addressed as
indicated en the attached list

Benrer L Spregel Esg . Kiridand & Elhs
777 South Tigueroa Smest. Los Angeles, CA 20017

Ber Logan, Eso and Victona Graff, Esq. OMeiveny and Mvers LLP
400 Scuth Hope Streer. Los Angeles, CA 90012

Witham J A Wair, Esa |, Luce Forware. Hamilton & Scrmpps LLC
121 Spear Soreer Swite 200 San Francisco, CA 94103

Joun Moe, Esq, Luce Forward, Hamilton & Scripps LLP
777 South Figueroa Surte 3600, Los Angeles, CA 90017

Stever L Johnson LEsq., Office of the United States Trusiee
230 Mortgomery Street Suue 000, Sa= Franoisco, A 94103-3401

Mr Davee M Dawis, Pacific Gateway Exchangelne
300 Airport Derve, Suwive 100 Burlingame, Califoria 94010

[ daclarz under penalty of penjury ander the laws of the United States that the feregoing is
true and corrsct

EXECUTED on December 18, 2002 at Los Angeles, Cajiforma.

)

S g ,
N;—?,L’C_ t/.".‘ht- Aa.(‘(_

fan E. Michael, Declarant
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CERTIFICATIONS OF APPLICANT

On behalf of Mamnx Telecom, Inc ("Matnx™) and in accordance with Sections | 2001-
I 20035 of the Commussion’s Rules. 47 C.FR §9 12001-1 2003 (2002), [ hereby cerufy that
neither Matnx. us officers and directors. or any party with a five percent or greater nterest in
Matrix, 1s subject 10 a dental of the Federal benefits requested herein pursuant to Section 3301 of
the Anti-Drug Abuse Act of 1988 See 21 US C § 835(a) ¢2002) [ aiso hereby ceruty that the
statements 1n the foregoing applicauon are true, complete. and correct to the best of my
knowledge and are made in good faith

Matrix has not agreed to accept any concessions directly or indirectly from any foreign
carmer or administranton with respect to traffic or revenue flow between the United States and

various intermational  oomnts under the anthemty  granted under Section 214 of the

Communications Act of 1934, as amended. and the Commission’s Rules. and has not agreed to
enter nto such agreements n the future

Pursuant o Section 63 18i1} ot the Commussion’s Rules, 47 CFR § 65 1801 (2002). 1
certify that Matnx s netther 4 forergn camer nor atfihated weth o torergn carmer as defined by

the Commussion s Rules

Further. pursuant to Sectton 63 18y of the Commussion’s Rules. 47 CEFR § 63 [3())
(20021, [ ceruty that Matmx does not intend 1o provide intermational telecommunications services
10 1 destunation country for which (1) Matnix 15 a foreign carner in that country, or (2} Martrix
controis a forergn carrier in that country, or (3} any enuty that owns more than 23 percent or
Vamy contrels 4 foreign carrier 1n that country or (4) fwo 0r more [0or21gn carmers (or parties
that control foreign carmers) own. in the aggregate. more than 23 percent of Matry and are
parties [0, or the benetic.aries ofl a contractual relanon te g a jount venture o1 market aihance)
arfecting the provision or markening of ntemational basic relecommunications services n the
L nrted States

MATRIX TELECOM. INC.

( /
Bv e T,
=~
Name I
Title /’r-.;‘-"

Date




Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

Application for Authonty Pursuant to
Section 214 of the Communications Act

of 1934, as amended, to Transfer Control of
Assets of Authonzed International and
Domestic Carrier

In the Matter of )

)

MATRIX TELECOM, INC. )

)

Transferee, )

)

INTERNATIONAL EXCHANGE )
COMMUNICATIONS, INC., ) File No.

)

Transferor, )

)

)

)

)

)

)

AMENDMENT TO APPLICATION FOR CONSENT TO TRANSFER
CONTROL OF ASSETS OF INTERNATIONAL AND DOMESTIC CARRIER

On March 3, 2004, Matrix Telecom, Inc. (“Matrix”) filed an Application for Consent to
Transfer Control of Assets of International and Domestic Carmer with the Commussion.  On
Apnl 1, 2004, Susan O’Connell of the Policy Division of the Commussion’s International
Bureau, contacted counsel for Matrix and requested additional information regarding the
proposed transfer, including contact information for a representative of International Exchange
Communications, Inc. (“IECom™), and a certification from an IECom representative Matrix
hereby supplements the Apphication with the requested information

L. REPRESENTATIVE OF IECOM

As requested by Ms. O’Connell, IECom’s contact person for purposes of the Application
15 Dave Davis, President of [IECom  Mr Davis’s telephone number 1s (513) 237-3138. All other
contact information for [ECom 1s as supphed 1n the Application. A certification from Mr Davis

attesting to the accuracy of all information pertaining to IECom 1s enclosed herewith



IL. CONCLUSION

Matnix respectfully requests that the nformation submutted 1in this Amendment be

incorporated nto 1ts March 3, 2004 Application.
Respectfully submutted,

MATRIX TELECOM, INC.

o Sy Joi—

Thor#fas K Crowe

Gregory E. Kunkle,

LAW OFFICES OF THOMAS K. CROWE,
PC

1250 24th Street, N W, Suite 300
Washington, D C 20037

(202) 263-3640 Telephone

COUNSEL FOR MATRIX
TELECOM, INC

April 28, 2004

(3]
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C C NS OF AUT. D

On behaif of International Exchange Communications, Inc (“IECom”) and 1n accordance
with Sections 1 2001-1.2003 of the Commission’s Rules, 47 C.F.R. §§ 1.2001-1.2003 (2000), 1
hereby certify that neither JECom, its officers and directors, or any party with a five percent or
greater interest in IECom, is subject to a denial of the Federal benefits requested herein pursuant
to Section 5301 of the Anti-Drug Abuse Act of 1988. See 21 U.S.C. § 853(a) (2000). I also
hereby certify that the statements i the foregoing submission as well as the statements
pertaining to IECom in the Application For Consent To Transfer Controi Of Assets Of
Internativnal And Domestic Carnier dated March 3, 2004 are true, complete, and correct to the
best of my knowledge and are made in good faith.

INTERNATIONAL EXCHANGE COMMUNICATIONS, INC.

By: (D ﬂ@@

Name: b Sy D A LA
Title: ﬂ{’ iy ~a{7¢' ~N T

Date: 17'/ o




